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VIA FACSIMILE « U.S. MAIL

Commissioner Jack "Jay" A. Blossman
Louisiana Public Service Commission
64~ Lotus Drive North
Suite A
Mandeville, LA 70471

Commissioner James M. Field
Louisiana Public Service Commission
One American Place
Suite 1510
Baton Rouge, LA 70825

Commissioner Irma Muse Dixon
Louisiana Public Service Commission
4100 Touro Street
Suite 210
New Orleans, LA 70122

Commissioner Dales Sittig
Louisiana Public

Service Commission
P. O. Box 928
Eunice, LA 70535

Commissioner Don Owen
Louisiana Public

Service Commission
P. O. Box Drawer E
Sherevport, LA 71101

Re: Docket No. U-22861 - WorldCom, Inc., ex parte.
In re: Request a letter of non opposition to
the acquisition of control of MCI
Communications Corporation ("WorldCom/MCI
Docket" )

Dear Commissioners:

We represent Intervenor GTE Corporation and its
affiliates ("GTE") in the above-referenced matter. On Friday,
January 16, 1998, our office learned that Exhibit No. 36,
identifying the WorldCom/MCI Docket, had been added to the
Supplemental Agenda for the Commission's Wednesday 21, 1998 meeting
at the request of Commissioner Sittig. Because that docket has
been assigned to Administrative Law Judge Valerie Meiners, GTE has
been awaiting an Order from her setting a status conference to
establish a discovery schedule and hearing date. Such an order has
not yet issued. For this reason, the placing of this item on
Wednesday's agenda is premature.
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I. Summary of GTE's Position.

As explained below, there is no urgency requ2r2ng the
Commission to pass on the merits of WorldCom's request because the
proposed transaction is currently under review in other states and
before the FCC. Moreover, for the Commission to act without a
fully developed record reflecting the taking of evidence and
thorough consideration of the eighteen factors set forth in the
Commission's March 18, 1994 General Order (In re: Commission
Approval Required of Sales, Leases, Mergers. CQnsQlidations, Stock
Transfers, and All Other Changes Qf Ownership Qr Control of Public
Utilities Subject to CommissiQn Jurisdiction) , WQuid be cQntrary to
law, denying GTE its right tQ be heard and to prQvide the
Commission with infQrmatiQn critical tQ the CQmmissiQn's decisiQn
making on this significant matter, which has seriQus implications
for cQmpetitiQn in telecQmmunicatiQns.

II. The Status of Proceeding. Before this Commi,sion.

To date, very little has been presented to the Commission
regarding the merits Qf the prQposed transaction. WorldCorn filed
its Application on October 16, 1997. In that Application, WorldCom
made brief, unsupported allegations that the proposed merger will
satisfy the CQncerns set for in the eighteen points of the
Commission's March 18, 1994 General Order. Thereafter, on NQvember
26, 1997, WorldCom and MCI jQintly submitted an executed copy of
their Agreement and Plan of Merger to the Commission. Those
parties also filed two Qppositions, which similarly contained no
evidence, to GTE's Intervention.

WorldCom and MCl have not filed any presentatiQn Qf
evidence upon which the Commission can render a decision, B~cause

no hearing on the merits has yet taken place before the ALJ, GTE
has not had its opportunity to be heard in Qpposition to the
proposed transaction.

III. The Statu. of Proceeding. Il••wh.r••

In addition to the review which this Commission will
conduct, the proposed transaction is subject to review by
commissions in many other states and by the FCC, Before the FCC,
at least nine parties other than GTE, including Bell Atlantic,
BellSouth Corporation, the AFL/CIO, the Communications Workers of
America, and the Rainbow/PUSH Coalition -- reflecting a coalition
of consumers, organized labor and telecommunications industry
participants - - have filed oppositions to the proposed merger.
Taking a highly unusual step, the FCC has noticed GTE's Motion to
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Dismiss for public comment. A copy of that notice is attached
hereto as Exhibit "A." By their own admission, WorldCom and Mcr
have conceded that federal review of the proposed transaction will
not be completed before May 1998. Indeed, to GTE's knowledge,
WorldCom and Mcr have yet to announce publicly that they have
certified substantial compliance with the Department of Justice
Antitrust Division's Hart-Scott-Rodino merger review process. This
is not unexpected in light of the fact that those parties received
a second information request from the Antitrust Division, which
occurs when the Division has serious concerns about a proposed
transaction's effect on competition.

At the state level, pending proceedings are in various
postures. The vast majority are in the earliest stages. l

IV. Issues Raised By the Proposed Transaction.

Anything which WorldCom and Mcr may assert to the
contrary, the proposed merger raises serious anticompetitive
concerns. The proposed merger would further concentrate an already
highly concentrated market, and the proposed merged entity would
have both the power and incentive to stifle effective competition
by resellers (including GTE) through wholesale pricing and service
strategies. The combination of the No. 2 and No. 4 facilities
based long distance carriers will significantly reduce competition;
indeed, if the proposed merger takes place, two firms -- AT&T and
the combined WorldCom/MCr entity -- will control at least 74% of
the national long distance market. The ability of resellers like
GTE to compete and pass on the benefits of competition to their
customers, the telecommunications end users, will be jeopardized.
This Commission has already shown its concern in protecting
customers from higher long distance rates in Docket No. U-,22303
(LPSC, ex parte. In rej Investigation of Access Reduction Flow
Through to End Users), which appears as Exhibit No. 24 on
Wednesday's agenda.

The very real danger of this occurring has been shown'in
Bell Atlantic's submission to the FCC in opposition to the merger.
In its filing, Bell Atlantic provided evidence by way of affidavit
of MCI's offer to sell its intrastate carrier network services to

IWe note that on this past Thursday, the Virginia Public
Service Commission determined to extend the time period to review
requests for hearing and responses thereto on the WorldCom/MCI

. application before it for 120 days, or until May 22, 1998. A copy
of that commission's order is attached hereto as Exhibit "B.n
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Bell Atlantic only on conditions imposing a price penalty if those
services were resold to MCI customers. A copy of MCI' s proposal to
Bell Atlantic is attached hereto as Exhibit "C." This conduct,
which Bell Atlantic has labeled as anticompetitive, coupled with
AT&T's refusal to negotiate any long distance resale agreement with
Bell Atlantic, places Bell Atlantic -- and any other reseller -- at
a distinct competitive disadvantage, which is contrary to federal
and state policies encouraging resale.

Because the proposed merger will remove WorldCom as an
independent competitive force, resellers will lose a significant
facilities-based carrier source from which to acquire capacity for
resale and thus combat strategies such as that described above.
The departure of WorldCom from the wholesale telecommunications
market will also reduce competition because only WorldCom among the
four major providers has pursued competitive rather than
cooperative pricing strategies.

v. This Commission Should Allow a Full Development of
the Record Before Deciding this Matter.

It is not difficult to perceive WorldCom's and MC!'s
strategy before this and other state commissions. Quickly convince
those commissions that this matter will be ultimately decided by
the FCC and that, for that reason, their approvals can be given
without concern. Should sufficient commissions accept such a view,
then WorldCom and MCl can turn to the FCC and point to the
"overwhelming" approval of the proposed transaction at the state
level as justification for FCC approval.

Such a strategy should not be countenanced. This
Commission has an independent obligation to determine whethe~ the
proposed merger is in the public interest, and to look at factors
and evidence at the state level that are not necessarily the same
as those at the national level. This Commission has sought to
encourage competition for the provision of local services. In its
Application, WorldCom suggests that the proposed transaction will
accelerate MCI's local services entry strategy. Yet, analysis of
WorldCom's SEC filings demonstrates that the merged company intends
to reduce investment in the local exchange market to satisfy its
other debt obligations. This Commission should take the time
necessary to inquire into this aspect of the proposed transaction,
which will have an impact on Louisiana.

Another factor supporting a full and deliberate
consideration of the issues raised by the proposed merger is its
size. The proposed transaction is one of the largest corporate
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mergers ever attempted. To act now would set the inappropriate
precedent of an unduly rapid consideration of so complex a merger.

The Commission should allow its regular hearing
procedures to be followed. Discovery should be permitted in order
that issues such as those raised above, and others, can be fully
explored. After a full evidentiary record has been developed, then
the Commission can render its best judgment on the merits of the
proposed transaction. Alternatively, if the Commission does wish
to defer to the FCC, then it may still stay any proceedings until
the FCC has acted, rather then render a premature decision.

We will be in attendance at the Wednesday meeting, and
request the opportunity to speak to the Commission with respect to
the foregoing and any other matters relevant to this matter.

Respectfully yours,

~"C:{,~~~.~'
_...---

Craig Lewis Caesar
Constance Charles Willems

CLC/gle

cc: All parties on the
attached Service List

Lawrence St. Blanc (LPSC)
Paul Guarisco (LPSC)
Susan Cowart (LPSC)
Ce Ce Morris-Honora (LPSC)
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CERTIFICATE OF SERVICE

I, Latonya Y. Ruth, hereby certify that on January 27, 1998 a copy of the foregoing

"JOINT OPPOSITION TO GTE SERVICE CORPORATION MOTION TO DISMISS" was sent

by First Class United States Mail, postage prepaid, to the following:

Magalie Roman Salas* (Orig.+12+diskette)
Secretary
Federal Communications Commission
1919 M Street, N.W.
Room 222
Washington, D.C. 20554

John T. Nakahata, Chief of Staff*
Office of the Chairman
Federal Communications Commission
1919 M Street, N.W.
Room 814
Washington, DC 20554

A. Richard Metzger, Chief*
Common Carrier Bureau
Federal Communications Commission
1919 M Street, N.W.
Room 500
Washington, DC 20554

Regina M. Keeney, Chief*
International Bureau
Federal Communications Commission
2000 M Street, N. W.
Room 800
Washington, DC 20054

Daniel B. Phythyon, Chief*
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W.
Room 5002
Washington, DC 20554

Thomas C. Power*
Office of the Chairman
Federa1 Communications Commission
1919 M Street, N.W.
Room 814
Washington, DC 20554

James Casserly*
Office of Commissioner Ness
Federal Communications Commission
1919 M Street, N.W.
Room 832
Washington, DC 20554

Kyle Dixon*
Office of Commissioner Powell
Federal Communications Commission
1919 M Street, N.W.
Room 844
Washington, DC 20554

Paul Gallant*
Office of Commissioner Tristani
Federal Communications Commission
1919 M Street, N.W.
Room 826
Washington, DC 20554

Melissa Waksman*
Office of Commissioner Furchtgott-Roth
Federal Communications Commission
1919 M Street, N.W.
Room 802
Washington, DC 20554



Lawrence Strickling, Chief*
Competition Division
Office of the General Counsel
Federal Communications Commission
1919 M Street, N.W.
Room 658
Washington, DC 20554

Rebecca L. Dorch*
Competition Division
Office of General Counsel
Federal Communications Commission
1919 M Street, N.W.
Room 650-F
Washington, DC 20554

Carol Mattey*
Common Carrier Bureau
Federal Communications Commission
1919 M Street, N.W.
Room 544
Washington, D.C. 20554

Michelle Carey (2 copies+diskette)*
Common Carrier Bureau
Feceral Communications Commission
1919 M Street, N.W.
Room 544
Washington, D.C. 20554

Janice Myles*
Common Carrier Bureau
Federal Communications Commission
1919 M Street, N.W.
Room 544
Washington, D.C. 20554

International Reference Room (2 Copies)*
International Bureau
Federal Communications Commission
2000 M Street, N.W.
Room 102
Washington, DC 20554

Wireless Reference Room (2 Copies)*
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W.
Room 5608
Washington, DC 20554

International Transcription Services, Inc.*
1231 20th Street, N.W.
Washington, DC 20036

Richard E. Wiley
R. Michael Senkowski
Jeffrey S. Linder
Peter D. Shields
WILEY, REIN & FIELDING
1776 K Street, N.W.
Washington, D.C. 20006

Ramsey L. Woodworth
Rudolph J. Geist
WILKES, ARTIS, HEDRICK & LANE,
Chartered
1666 K Street, N.W., Suite 1100
Washington, D.C. 20006

John Thorne
Sarah Deutsch
Robert H. Griffen
Attorneys for Bell Atlantic
1320 North Court House Road
8th Floor
Arlington, VA 22201

William B. Barfield
Jonathan Banks
BELLSOUTH CORPORATION
Suite 1800
1155 Peachtree Street, N.E.
Atlanta, Georgia 30309-3610
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George Kohl
Senior Executive Director, Research and
Development
Communications Workers of America
501 Third Street, N. W.
Washington, D.C. 20001-2797

John 1. Sweeney
President
American Federation of Labor and Congress
of Industrial Organizations

815 16th Street, N. W.
Washington, D.C. 20006

Janice Mathis
General Counsel
Rainbow/PUSH Coalition
Thurmond, Mathis & Patrick
1127 W. Hancock Avenue
Athens, GA 30603

David Honig
Special Counsel
Rainbow/PUSH Coalition
3636 16th Street, N.W., #B-366
Washington, D.C. 20010

* VIA HAND DELIVERY

Matthew R. Lee, Esq.
Executive Director
Inner City Press/Community on the Move &
Inner City Public Interest Law Project
191 9 Washington Avenue
Bronx, NY 10457

Andrew Jay Schwartzman
Gigi B. Sohn
Joseph S. Paykel
Media Access Project
Suite 400
1707 L Street, N.W.
Washington, D.C. 20036

Thomas A. Hart, Jr.
Amy E. Weissman
M. Tamber Christian
GINSBERG, FELDMAN AND BRESS
Chartered
1250 Connecticut Avenue, N.W.
Washington, D.C.

Alan Y. Naftalin
Gregory C. Staple
R. Edward Price
KOTEEN & NAFTALIN, L.L.P.
1150 Connecticut Avenue, N.W.
Washington, D.C. 20036


